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WHAT IS CLAIMED : 

1. (Currently amended) A compound of Formula I: 




Formula 1 



or a phantiaceuticaUy acceptable salt, hydrate or prodrug thereof, 
wherein: 

ZisN-er C1I; 

X 1 is O, NR 4 (where R* is hydrogen or alkyl), S or OK); 

R 1 is alkyl, cycloalkyl, cycloalkylalkyl or -Clk-alkcnyl; 

R 2 is hydrogen, alkyl, cycloalkyl, cycloalkylalkyl, aryl, aralkyl, haloalkyl, 
heteroalkyl, cyanoalkyl, alkylene-C(O) R 21 (where R 21 is hydrogen, alky!, hydroxy, alkoxy, amino, 
monoalkyl amino or dialkylamino), amino, monoalkylamino, dialkylamino, acyl, or NR 22 -Y-R 23 
(where Y is -C(O), -C(0)0~, -C(0)NR M p S(0) 2 or S(0) 2 NR 25 ; R 22 , R 24 and R 25 are independently 
hydrogen or alkyl; and R 23 is hydrogen, alkyl, cycloalkyl, cycloalkylalkyl, heteroalkyl or optionally- 
substituted phenyl); and 

R 3 is alkyl, haloalkyl, aryl, aralkyl, heteroaryl, hclcroaralkyl, cycloalkyl, 
cycloalkylalkyl, hetcroalkylsubstituled cycloalkyl, hclerosubstitutcd cycloalkyl, heteroalkyl, 
cyanoalkyl, heterocyclyj, hclcroeycJyialkyl, or -hctcrocycloammo-S0 2 -R 12 (where R 12 is haloalkyl, 
aryl, aryalkyl, heteroaryl or hcteroaralky)). 
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2. (Original) The compound of Claim 1 , or a phamiaccutically-acceptablc salt thereof, 
wherein X 1 is -0-. 

3. (Original) The compound of Claim 2, or a pharmaceutically-acccptable salt thereof* 
wherein K 1 is alkyl or cycloalkyl. 

4. (Original) The compound of Claim 3, or a pharmaceutically-acccplable salt thereof, 
wherein R 3 is cycloalkyl, cycloalkylalkyl, hetcroalkylsubsli luted cycloalkyl, heterosubstituted 
cycloalkyl, heteroalkyl, heterocyclyl or heterocyclylalkyl. 

5. (Original) The compound of Claim 4, or a pharmaceutical ly- acceptable salt thereof, 
wherein R* 1 is cycloalkyl, heleroalkylsubstitutcd cycloalkyl, beterosubstitutcd cycloalkyl, 
heteroalkyl or heterocyclyl. 

6. (Original) The compound of Claim 5, or a pharmaceutical I y-acceptablc salt thereof , 
wherein R 3 is optionally-substituted hctcrocyclyh 

7. (Original) The compound of Claim 5, or a pharmaceutically-acceplable salt thereof, 
wherein R 3 is hydroxyalkyl or alkoxyalkyl. 

8. (Original) The compound of Claim 1 , or a pharmaccutically-acceptablc salt thereof, 
wherein R 7 is hydrogen, alkyl, aryl, cycloalkyl or heteroalkyl. 

9. (Original) The compound of Claim 8, or a phannaceulically-acccplable salt thereof, 
wherein R 2 is alkyl or hydroxyalkyl, 

10-18. (Canceled) 
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